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ELIAS C ALVORO (1942) 
ELLSWORTH C ALVORD (1964) 

May 6, 1996 

Mr. Vemon A. Williams 
Secretary 
Surface Transportation Board 
Washington, D.C. 20423 

Dear Mr. Williams: 

ALVORD AND ALVORD 

ATTORNEYS AT LAW 
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Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301 (a), are two (2) copies of a Purchase Agreement, dated as of May 1,1996, a 
primary document as defined in the Commission's Rules for the Recordation of 
Documents and two (2) copies each of the following secondary documents related 
thereto: a Purchase Agreement Assignment, dated May 1,1996, a Bill of Sale, dated 
May 1,1996 and a Memorandum of Lease Agreement, dated April 23,1996. 

The names and addresses of the parties to the enclosed documents are: 

Purchase Agreement 

Seller Ohio Central Railroad, Incorporated 
136 South Fifth Street 
Coshocton, Ohio 43812 

Buyer: Arizona & California Railroad Company 
Limited Partnership 

PO Box AF 
Parker, Arizona 85344 
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Purchase Agreement Assignment 

Assignor: Arizona & California Railroad Company 
Limited Partnership 

PO Box AF 
Parker, Arizona 85344 

Assignee: BA Leasing & Capital Corporation 
Four Embarcadero Center 
San Francisco, California 94111 

Bill of Sale 

Seller: Ohio Central Railroad, Incorporated 
136 South Fifth Street 
Coshocton, Ohio 43812 

Buyer: BA Leasing & Capital Corporation 
Four Embarcadero Center 
San Francisco, California 94111 

Memorandum of Lease Agreement 

Lessor: BA Leasing & Capital Corporation 
Four Embarcadero Center 
San Francisco, Califomia 94111 

Lessee: Arizona & California Railroad Company 
Limited Partnership 

POBoxAF 
Parker, Arizona 85344 

A description of the railroad equipment covered by the enclosed documents is: 

Five (5) locomotives OHCR 4201, OHCR 4217, OHCR 4220, OHCR 4236 
and OHCR 4239. 
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Also enclosed is a check in the amount of $84.00 payable to the order of the 
Surface Transportation Board covering the required recordation fee. 

Kindly return one stamped copy of each of the enclosed documents to the 
undersigned. 

Very truly yours, 

Robert W. Alvord 

RWA/bg 
Enclosures 



SURFACE TRANSPORTATION BOARD 
WASHINGTON, D.C. 2042;-0001 

5/6/96 

Robert W. Alvord 
Alvord And Alvord 
918 Sixteenth Street, NW., Ste. 200 
Washington, DC. 20006-2973 

Dear S i r : 

The enclosed documeDt(s) was recorded pursuant to the provisions of Section 11303 of 

the Interstate Commerce Act, 49 UJ.C11303, oa 5 / 6 / 9 6 *' 11-30AM 1*°^ 

assigned recordation numbers). 20044, 20044-A. 20044-B and 20044-C 

^^inceply yours. 

%^>i-
'Vemon A. WUUams 

Secretaiy 

Endosnre(s) 

$ 8 4 . 0 0 Tlie amount indicated at Uie left has been received in payment of a be in comiectlon witli a 
document flled on tlie date sliown. Tlil, receipt is issued for the amount paid and in no way indlcat.^ 
acknowiedgment that the fee paid U correct This is accepted subject to miew of die docnment which has 
been assigned the transaction number corresponding to tiie one typed on tiiis receipt In tiie event ofak error 
or any quesuons conceming tids fee. you will receive a notiflcation after tiie Commission ha. h a ™ 
opportumty to examine your docnment 

Signature 



PURCHASE AGREEMENT ASSIGNMENT dated ^ y / - 1996 / L 
between ARIZONA & CALIFORNIA RAILROAD COMPANY LIMITED / ^ f i A A ^ * ^ 
PARTNERSHIP, an Arizona limited partnership ("Assignor"), and BA 2 0 0 4 ^ .' 
LEASING & CAPITAL CORPORATION, a California corporation - • 
("Assignee"). •---. 

INTRODUCTION 
1| .S •-!•• 

n , A. Assignor has entered into a Bill of Sales & Purchase Agreennent dated ^ ' f * - y ( . i g 
' * ("Purchase Agreement") between Assignor and Ohio Central Railroad Incorporated ("Vendor"), a copy of 

which Purchase Agreement is attached hereto, providing for the sale to Assignor of five (5) GP-30m 
Locomotives OHCR #'s 4201 , 4217, 4220, 4236, 4239 (the "Units"). 

B. Assignor desires that Assignee acquire the Units, as delivered, and lease the Units to 
Assignor under the terms of a Lease Agreement dated as of April 23, 1996 between Assignor and Assignee 
(the "Lease"). 

NOW, THEREFORE, the parties hereto agree as follows: 

1. Assignor hereby assigns to Assignee all of Assignor's right, title and interest in and to the 
Purchase Agreement and the Units. Assignee hereby accepts such assignment. Subject to Section 3 hereof. 
Assignee agrees to pay the purchase price for the Units as provided in the Purchase Agreement. 

2. Neither Assignor nor Assignee may amend, modify, rescind, or terminate the Purchase 
Agreement without the prior express written consent of the other party to this Purchase Agreement 
Assignment. 

3. It is agreed that, anything herein contained to the contrary notwithstanding, (a) Assignor 
shall at all times remain liable to Vendor under the Purchase Agreement to perform all the duties and 
obligations of the purchaser thereunder to the same extent as if this Purchase Agreement Assignment had 
not been executed, (b) the exercise by Assignee of any of the rights assigned hereunder shall not release 
Assignor from its duties or obligations to Vendor under the Purchase Agreement, (c) Assignee shall not be 
obligated to make any payment to Vendor other than an amount equal to the purchase price of the Units as 
shown on the Purchase Agreement attached hereto and (d) the obligation of Assignee to purchase the Units 
is conditioned upon acceptance of the Units by Assignor and the fulfillment by Assignor of the conditions set 
forth in the Lease. 

4. At any time and from time to time, upon the written request of Assignee, Assignor agrees 
to promptiy and duly execute and deliver any and all such further documents and take such further actions 
as Assignee may reasonably request in order to obtain the full benefits of this Purchase Agreement 
Assignment and of the rights and powers herein granted. 

5. Assignor represents and warrants that the Purchase Agreement is in full force and effect 
and enforceable in accordance with its terms and Assignor is not in default thereunder. 

6. Assignor further represents and warrants that (a) the Assignor may assign the Purchase 
Agreement without Vendor's consent or, if not assignable, consent has been obtained and is attached 
hereto, (b) the right, title and interest of Assignor in the Purchase Agreement so assigned is and will be free 
from all claims, liens, security interests and encumbrances (other than claims, liens, security interests and 
encumbrances in favor of Assignee or affiliates of Assignee), (c) Assignor will warrant and defend the 
assignment against lawful claims and demands of all persons, and (d) the Purchase Agreement contains no 
conditions under which Vendor may reclaim title to any Units after delivery, acceptance and payment 
therefor. 
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A?C-i?IN()ni 

AftRPNA ft OAHruHNIA rAimOAD 
COMPArjiy LIMITBO PAnf NBtaUlP 

tn QuitriHl P\)tner 
I COilMt«tlOl1 

£C--^_\^^^-«—^ 
David L. P<i|HrBeii 

rf.Mil.d9yU 

ASSlQNEfi: 

BA lMA8\m & OAMTAL CanPORATION 

Bi r^ 

Tittei. 

AL^nrjSD TO AMO cr.r(U9EN)EU nV: 
OHIO CRNinAL nWinPAU INSOnPgpAIED 

Nam" 

ll ita:.. 

STATE OP CWIO, 
COUNTY CF OOSHOCTOta, SS. 

I , Paul R. gtherbel , eKtrsonaLly knav 
cf Ohio Central Railroad, Incorporated/ 
1st day of r-feiy, 1996. 

m n n n niMH| WHKIW WMi 

urnvMuSr 

. Conner as a Vice President 
did sign this da;uinent the''. 

leAfS-'llOOHL!/^?*.?* • 2 -
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

On m^^7^ f^^.^ before me, - - X ^ ^ ^ ' L L r^f^^g yl3o--fegf ^ i f ^ U l i ^ 
' Date Name and Tide OlJ^idSi (s g . "Jane Doe.'Noteiy Public') 

personally appeared Uav / .g f L . / fa^f i^ iV iw ^a* \ Namets) of Signer(s) 

^.personally known to me - OR - D proved to me on the basis of satisfactory evidence to be the person(^ 
whose nameds) js/are-subscribed to the within instrument 
and acknowledged to me that hg/she/they executed the 
same inhisAier/theif authorized capacityj(ies}, and that by 
_his/.horrthoir signature]!^ on the instrument the person(«). 
or the entity upon behalf of which the person(8) acted, 
executed the instrument. 

irfferifairfk rfta^ 

JIM FEHR;\G 
COMVl.# 1027710 

—I 
z ;-.r* " U ^ ' J Notary Ps-blic — Co ifornio > 
m V ^ S t J y f^*'* COUN-Y w 
J ^ • •^SV^My Com-Ti. Expires MAY 25,1956 h 

Though the information below is not required by law, it 
fraudulent removed and 

Description of Attached Document 

Title or Type of Document: 

Document Date: 

WITNESS my hand and official seal. 

TIONAL 
I prove valuable lo persons relyir^g on the document and could prevent 

(tachment of this form to another document. 

Number of Pages: 

Signer(s) Other Than Named Above: 

Capacity(ies) Claimed by Signer(s) 

Signer's Name: 

"J. Individual 
11 Corporate Officer 

Title(s): 
HI Partner — Z! Limited H General 
HI Attorney-in-Fact 
I l Trustee 
D Guardian or Conservator 
C Other : ^°P o* Ihurb here 

Signer Is Representing: 

Signer's Name: 

G Individual 
E Corporate Officer 

Title(s): 
C Partner — D Limited D General 
D Attorney-in-Fact 
D Trustee 
n Guardian or Conservator 
• Other: ^°P ° ' th jmb here 

01994 National NolaiyAesocralion'8236 Remmet Ave., P.O Box 7184 •Canoga Park, CA 91309-7184 Prod No 5907 RaonJer CalToll-Piee 1-B0fr«7e-6827 

saS 



IN WITNESS WHEREOF, the parties hereto have caused this Purchase Agreement Assignment to be 
duly executed as of the day and year first written above. 

ASSIGNOR: 

ARIZONA & CALIFORNIA RAILROAD 
COMPANY LIMITED PARTNERSHIP 

By: ParkSierra Corp., a California corporation 
its General Partner 

By:. 

Title:. 

David L. Parkinson 

President 

ASSIGNEE: 

BA LEASING & CAPITAL CORPORATION 

By: "- "L , ' ^S-r' 

Title: \ / ' t^ ( f \ ^ ^ Q ^ 

AGREED TO AND CONSENTED BY: 
OHIO CENTRAL RAILROAD INCORPORATED 

Name:. 

Title:_ 

LEASEX(0044L)/7879.05 Bof A Legal: 05/01/96 



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

State of <:S9sz; r o r v ^ t f t 

County of *^gNs> v e - ^ h ^ c ^ o 

On E'-^'^L before me, -/\>g-etc UoPtA^ i /O 
Name, Title of Officer - e.g.. Notary Public 

personally appeared ^ . I bcg -c "Z - v^o^^'>^^ 

personally knnwn tn mp - OR - proved to me on the basis of satisfactory evidence to be 
the person(8^ whose r\Brr\e{^ is/aie subscribed to the within instrument and 
aclcnowledged to me that he/ste/they executed the same in his/ber/their authorized 
capacityĵ JeS^ and that by hjs/t)erAheir signature(s^on the instrument the persor\()9 ,̂ or 
the entity upon behalf of which the personj(^acted, executed the instrument. 

WITNESS my hand and official seal. 

Signature of Notary 

^ f c l A i>% 

'i^ji;?^ 
ifm'C 

Yvette Montalvo \ 
Comm. #9711:5 S 

lOTARY PUBLIC CA' If t,. . .1 ••.»{ 
City A Countir of San F-arc.-cc 0 
Conim ExpirM Sapl IS. 1996 ^ 



IN WTTNESS WHEnEOF, tlis parties hergto have oaused tiiie PurohsBe Agrv«imnt Aidgnmvnt to b« 
duly oxeDUtfld M of the cî iy and yeor f l»t vvritten above. 

AS5IQN0R: 

AmZQNA 8t CAUFOnNIA nAILItOAD 
COMPANY LIMITED PARTNenSHIP 

Byt PaikSIarrtt Coip., a California corporation 
Its Qeneral Partner 

A68iQNEE: 

BA LEASING & CAPITAL CORPORATION 

By:. 

Tille:. 

David L. PfiiKiiison 
BY'-. 

Titb: 

A ^ n O D TO AND CONSENrED HY: 
OHIO CPNTRAL RAIinOAD INCORPORATED 

Name:. 

TItto: 5EJW3t." e J i — 

STATE OF a n o , 
COUNTY OF CXJSHOCTDN, SS. 

I, Paul R. Scherbel, personally know Michael 
of Ohio Central Railroad, Incxsrporated, and tha 
1st day of May, 1996. 

as a Vice President 
this document tjie 

MtaWAlA 

LEA?eK«»44Ll/?B78.g? 
BofAUtg*!: 09/01/96 


